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Mr. James H. Bayne

'‘Acting Secretary a4,

Interstate Commerce Commission Date MAR 2(5.}3 .

Washington, DC 20423 e
Fee 9 .. ..........

Dear Secretary Bayne: 1CC Washington, D. C.

I have enclosed an original and one fully
executed counterpart of the document described below
to be recorded pursuant to Section 11303 of Title 49
of the U.S. Code.

This document is a collateral assignment
of lease, a primary document dated February 15, 1984.

We request that this document be cross\indexed
under Union Tank Car Company, 111 West Jackson Boulevard,
Chicago, Illinois 60604.

The parties to the agreement are the Assignor, i
The Cropmate Company, 200 Embassy Plaza Building, Omaha, &
Nebraska 68114, Attention: Mr. Jack Dubs and thé Assignee,
Citicorp Industrlal Credit, Inc., 200 South Wacker
Drive, Chicago, Illinois 60606 Attention: Mr. John
Podkowsky.

The collateral assignment of lease covers
91 railroad tank cars, 15 of which are type AA R-206-

W:
UTLX 42238 UTLX 42252
UTLX 42244 UTLX 42240
UTLX 42245 UTLX 42239
UTLX 42246 UTLX 42239
UTLX 42247 UTLX 42241
UTLX 42248 UTLX 42242
UTLX 42250 UTLX 42243
UTLX 42251 UTLX 42249

UTLX 42252



Y

M

"SIDLEY .& AUSTIN

Mr. James H. Bayne

March 20,
Page Two

and 76 of

UTLX
UTLX
UTLX
UTLX
UTLX
UTLX
UTLX
UTLX
UTLX
UTLX
UTLX
UTLX
UTLX
UTLX
UTLX
UTLX
UTLX
UTLX

__UTLX
UTLX
UTLX
UTLX
UTLX
UTLX
UTLX
UTLX
UTLX
UTLX
UTLX
UTLX
UTLX
UTLX
UTLX
UTLX
UTLX
UTLX
UTLX
UTLX

1984

which are type DOT-111-A-100-W-1:
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A fee of $50.00 is enclosed. Please return
the original and any extra copies not needed by the
Commission for recordation to the attorneys for the
Assignee, Sidley & Austin, One First National Plaza,
Chicago, Illinois 60603, Attention: Mr. Alan Gabbay.

Following is a short summary of the document
to appear in the index:

Collateral assignment of lease between
Assignor, The Cropmate Comapny, 200 Embassy
Plaza Building, Omaha, Nebraska 68114 and
Assignee, Citicorp Industrial Credit, Inc.,
200 South Wacker Drive, Chicago, Illinois
60606 covering 91 railroad tank cars, 15

of which are type 206 and 76 of which are
type DOT-111-A-100-W-1.

Very truly yours,

Alan Gabbay

AG:cr
Enclosure
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(:7ERSTATE COMMERCE COMMISSION

COLLATERAL ASSIGNMENT OF LEASE

Dated as of February 15, 1984
between

THE CROPMATE COMPANY

as Assignor

and
CITICORP INDUSTRIAL CREDIT, INC.

as Assignee

91 TANK CARS

Filed and recorded with the Interstate Commerce Commission
pursuant to Section 20c of t Interstate Commerce Act on

Marchéﬁ 1984 at JQ &5 . Recordation No. /294 .




COLLATERAL ASSIGNMENT OF LEASE

THIS COLLATERAL ASSIGNMENT OF LEASE ("Assignment")
dated as of the 15th day of February, 1984, is made between
THE CROPMATE COMPANY, a Nebraska corporation ("Assignor"),
and CITICORP INDUSTRIAL CREDIT, INC., a Delaware cotrporation
("Assignee"), with an office located at 200 South Wacker
Drive, 32nd Floor Chicago, Illinois 60606;

WITNESSETH: -

WHEREAS, Assignor and Assignee have entered into
that certain Financing Agreement of even date herewith (the
"Loan Agreement"), the terms and provisions of which are
incorporated herein by reference, and pursuant to which
Assignee may extend certain locans and other financial
accommodations to Assignor; and

WHEREAS, Assignor is the lessee under that certain
lease agreement dated September 1, 1983 between Union Tank
Car Company and Assignor, a copy of which is attached hereto
as Exhibit A (the "Lease"), covering ninety-one (91) units
of railroad equipment ("Units"), described in the Lease;

WHEREAS, as a condition to Assignee's extension to
Assignor of the financial accommodations described in the
Loan Agreement, Assignee has required that Assignor enter
into this A551gnment to secure the payment and performance
of Assignor's "Obligations' (as defined in the Loan Agreement)
to Assignee;

NOW, THEREFORE, in consideration of the premises,
and in consideration of Ten Dollars ($10.00) and other good
and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Assignor hereby agrees with
Assignee as follows:

1. Subject to the provisions of Paragraphs 3 and
9 of this Assignment, and as collateral security for-the
payment and performance of the Obligations, Assignor hereby
assigns, transfers and sets over to Assignee all of Assignor's
right, title and interest, powers, privileges and other
benefits as lessee under the Lease, including, without
limitation, the right to enter into, take possession of, and
use the Units leased to Assignor, as lessee, and the right
to make all waivers and agreements, to give all notices,
consents and releases, to take all action upon the happening
of any default giving rise to a right in favor of Assignor
under the Lease, and to do any and all other things whatso-~
ever which Assignor is or may become entitled to do under
the Lease.

2. The Assignmerit is executed only as security
for the Obligations under the Loan Agreement and, therefore,
the execution and delivery of this Assignment shall not
subject Assignee to, or transfer or pass to Assignee, or in
any way affect or modify, the liability of Assignor under
the Lease, it being understood and agreed that, notwithstand-
ing this Assignment or any subsequent assignment, all of the
obligations of Assignor to each and every other party under



the Lease shall be and remain enforceable by such other
party, its successors and assigns, against, but only against
Assignor or persons other than Assignee and its successors
and assigns.

3. To protect the security afforded by this
Assignment, Assignor agrees as follows:

(a) Assignor will faithfully abide by,
perform and discharge each and every material
obligation, covenant, condition, duty and agree-
ment which the Lease provides is to be performed
by Assignor; :

(b) Without the written consent of Assignee
(which consent shall not be unreasonably with-
held), Assignor will not terminate the Lease;

(c) Assignor will not materially amend,
modify or otherwise change the Lease without
providing advance written notification of such
prospective amendment, modification or other
change to Assignee;

(d) At Assignor's sole cost and expense,
Assignor will appear in and defend any action or
proceedings arising under, growing out of or in
any manner connected with the obligations, cove-
nants, conditions, duties, agreements or liabili-
ties of Assignor under the Lease;

(e) Should Assignor fail to perform or
discharge its obligations or duties under the
Lease as required in Paragraph 3(a) above or under
this Assignment, then Assignee may, but shall have
no obligation to (and shall not thereby release
Assignor from any obligation hereunder); perform
or discharge any such obligation or duty to such
extent as Assignee may deem necessary or advisable

- to protect the security provided hereby, including
appearing in and defending any action or proceed-
ing purporting to affect the security hereof and
the rights or powers of Assignee hereunder. In
exercising any such powers, Assignee may pay
necessary or advisable costs (including attorneys'
and paralegals' fees and expenses), and all such
expenses paid or incurred by Assignee shall be
additional Obligations of Assignor pursuant to the
Loan Agreement, payable upon demand, and shall
bear interest at the rate of interest set forth in
the Loan Agreement;

(f) Upon either the occurrence of an_"Event
of Default" (as defined in the Loan Agreement) or
the failure of Assignor to perform or discharge
its obligations under this Assignment, Assignee
shall have the right to assign its rights and
interests in the Lease with the prior written
consent of Union Tank Car Company provided that
such consent shall not be unreasonably withheld.

4. Assignor does hereby appoint Assignee as
Assignor's true and lawful attorney, irrevocably, with full
power (in the name of Assignor, or otherwise), to ask, -



require, demand, receive and give acquittance for each and
every payment, under or arising out of the Lease to which
Assignor is or may become entitled, to enforce compliance. by.
each or any other party with each or any term or provisions
of the Lease, to endorse each and every check or other
instrument or order in connection therewith, or any one or
more of them, and to file any claim or claims, take any
action or actions or institute any proceedings which Assignee
may deem to be necessary or advisable.

5. Upon the full discharge and satisfaction of
all of the Obligations, this Assignment and all rights
herein assigned to Assignee shall terminate.

6. Assignor will,-from time to time, do and
perform any other act or acts and will execute, acknowledge,
deliver and file, register, record and deposit (and will
refile, reregister, rerecord and deposit whenever required)
any and all further instruments, including any extensions
and renewals thereof, required by law or requested by
Assignee in order to confirm, or further assure, the interests
of Assignee hereunder. In addition, Assignor shall use its
best efforts to obtain the written consent to this Assignment
of the lessor under the Lease and of the assignor of the-
Riders and any other lender, mortgagee or any other party
having an interest in the Units, in form and substance
satisfactory to Assignee, as Assignee may from time to time
require.

7. If Assignee shall convey or assign its rights
under or pursuant to the Loan Agreement to any successor or
assign, then Assignee may assign to such successor or assign
all or any of the rights assigned to it hereby, or arising
under the Lease. In such event, such successor or assign
shall enjoy all rights and privileges and be subject to all
obligations of the assignor hereunder and there shall be no
further liability of Assignee hereunder or under the Lease.
Assignee shall give prompt written notice to Assignor of any
such assignment. -

8. Assignor shall cause a copy of each and every
notice or communication received from any one or more of the
other parties to the Lease, which notices or communication
shall notify Assignor of any default, event of default,
breach or other violation, on the part of Assignor, under
the Lease, to be promptly delivered to Assignee in the
manner and at the place provided for in the Loan Agreement
for the giving of notices and communications thereunder, or
at such other address or in such other manner as Assignee
shal! designate.

9. Assignee hereby agrees with Assignor that, so
long as both (a) no Event of Default shall exist under the
Loan Agreement and (b) Assignor shall not be in default of
any of its obligations, covenants, agreements or duties
hereunder, Assignhee will not exercise or enforce, or seek to
exercise or enforce, or avail itself of, any of the rights,
powers, privileges, authorizations or benefits assigned and
transferred to Assignee pursuant to this Assignment, and
that, Assignor may exercise or enforce, or seek to exercise
or enforce, such rights, powers, privileges, authorizations
or benefits.



10. The terms of this Assignment and all rights
and obligations hereunder shall be governed by, and construed
and enforced in accordance with, the laws of the State of
Illinois; provided, however, that Assignor and Assignee
shall be entitled to all rights conferred by 49 United
States Code §11303(a) and such additional rights arising out
of the filing, recording, registering or depositing, if any,
of the Lease or this Assignment as shall be conferred by the
laws of the several jurisdictions in which the Lease or this
Assignment shall be filed, recorded, registered or deposited.

11. 1If any provision of this Assignment shall be
declared prohibited by or invalid under applicable law, such
"provision shall be ineffective to the extent of such pro-

hibition or invalidity without invalidating the remalnlng
provisions of this A551gnment

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed by persons duly authorized,
all as of the date first above written.

THE CROPMATE COMPANY, as Assignor

-.,/’// - B
e Z; ; Lester F. Schnake, ~—

President

t\ﬂ\“
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( ”rporate Seal)

— .\
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- Attest:

oy Tl 2 B,
/ ~

CITICORP INDUSTRIAL CREDIT, -INC.
as Assignee

By

2f

fce President E




STATE OF Yobraads )

) Ss.

COUNTY OF@A_,ﬁZ‘_;, )

The foregoing Collateral Assignment of Lease was
executed and acknowledged before me this .20 day of £

1984, by Lester F. Schnake and 2 p personaily
known to me to be the President an -A£4v-/’
of The Cropmate Company, a Nebraska corporgtion, on behalf

of such corporation.

__igézgé;éﬁy—&;L CZLLAMéf//‘

N w. canmt Notary Publicy
My Comm. Exp. Oct. 11, 1987

My commission expires:

LBt o) /TP

7



STATE OF ILLINOIS )
SS.

N S

COUNTY OF COOK

. The foregoing Collateral Assignment of Lease was
executed and acknowledged before me this

-

242’ day of
PRUARY 1984 by )gid Po D)o L)LY , personally known to me
to be a Vice President of Citicorp Industrial Credit
a Delaware corporation, on behalf of such corporation.

Inc.,

(SEAL) dpﬂd,/{ﬂ, //gwgﬂo -

Notary Pu
Cook County, Illxn01s

3 - -:A‘ ’~
My commission expireés:

Wl Tonrion s e 14, 981 - -

The undersigned hereby acknowledges and consents
to the foregoing Collateral Assignment of Lease:

UNION TANK CAR COMPANY ATTEST:
/vaHEWf Secretary



